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Directors' duty of care standard is the one to determine whether the director is 
diligent or not, which is the core system of duty of care and be divided into two parts: 
contents and conduct standard. This article summarizes four contents of duty of care 
from the laws, department regulations, and other normative documents and so on. 
After comparing the three main conduct standards, the article proposes that we should 
adopt the objective standard of an ordinary prudent person. Besides the preface and 
conclusion, this article is divided into three chapters. 
In chapter one, the article summarizes and classifies the duty of care in the 
beginning, then proposes that the theoretical foundation of directors' undertaking the 
duty of care is to balance the interests of shareholders, companies, creditors and other 
stakeholders, and realize the principle of incentive and constraint. Through study of 
the legislation and legal application about duty of care in China, the article points out 
the practical significance of researching the standard of directors' duty of care of the 
listed companies. 
In chapter two, on the basis of combing and summarizing of the content in laws, 
administrative rules, other regulatory documents and rules of the Exchange, the 
content of directors’ duty of care of listed companies is typed into four, that is to 
attend meetings of the Board and committees, be fully aware, concern and inspect, 
Urge to establish and maintain an effective internal control system. 
In chapter three, the first section studies the three main standards all over the 
world which is subjective standard, objective standard, and the combination of 
subjective and objective standard. Considering the status of corporate governance, the 
article suggests using objective standard of an ordinary prudent person in China. For 
further clarifying the meaning of the standard, the element will be deeply analyzed. 
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国在其《标准商事公司法》②（Model Business Corporation Act）第 8.30 条“董事
行为准则”中确立了董事勤勉义务及其一般行为标准。英国在其 2006 年公司法
（Companies Act 2006(UK)）第 174 条要求董事在履行职责时行使合理谨慎、技
能和勤勉的义务。德国在其《股份公司法》第 93 条规定了董事应尽通常及认真






括勤勉义务。我国《公司法》第 147 条第 1 款就规定了董事对公司负有忠实和勤
勉义务。另，在我国及多数大陆法系国家，董事和公司间的关系是一种准委任的























































 (2006)东民初字第 8542 号、(2008)二中民终字第 03331 号。 
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